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FORM D , OMB APPROVAL
UNITED STATES OMB Number:  3235-0076
SECURITIES AND EXCHANGE COMMISSION Expires: April 30, 2008
Washington, D.C. 20549 Estimated average burden
FORM D hours per response ....... 16.00
L NOTICE OF SALE OF SECURITIES SEC USE ONLY
R\ G\N A PURSUANT TO REGULATION D, Prefix Serial
0 SECTION 4(6), AND/OR | |
UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED
|

Name of Offering  ([_] check if this is an amendment and name has changed, and indicate change.)
Potrero Capital Research Partners L.P.

Filing Under (Check box(es) that applyy: [ Rule 504 {J Rule 505 B Rule 506 [ Section 4(6) [] ULOE W‘dﬂ ProC

Type of Filing: [J New Filing & Amendment Sect; on g
A, BASIC IDENTIFICATION DATA His o~ o =

|. Enter the information requested about the issuer vyl o (UUB

Name of Issuer (] check if this is an amendment and name has changed, and indicate change.)

Potrero Capital Research Partners L.P. W

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number {Including Arca y UG

Two Embarcadero Center, Suite 1340, San Francisco, California 94111 (415) 576-1103

Address of Principal Business Operations (Number and Street, City, State, ﬁ: Code) Telephone Number (]nclu_

(if different from Executive Offices) same

T e SO —— AMERAETD

Type of Business Organization - . IHOMbON REUT@Sh | " 8055995
er (please specify):

(] corporation B2 limited partnership, already formed
[ business trust O limited partnership, to be formed
Month Year

Actual or Estimated Date of Incorporation or Organization: B Actual [J Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:

CN for Canada; FN for other foreign jurisdiction) [D]E]

GENERAL INSTRUCTIONS

Federal:
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C. 77d(6).

When to File: A notice must be filed no later than 15 days afier the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and Exchange
Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address afier the date on which it is due, on the date it was
mailed by United States registered or certificd mail to that address.

Where 1o Fife: 1.8, Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendmenis need only report the name of the issuer and offering, any changes thereto,
the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need not be filed
with the SEC.

Filing Fee: There is no tederal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULQE) for sales of securities in those states that have adopted
ULLCE and that have adopted this form. Issuers relying on ULOE must file a separaie notice with the Securities Administrator in each state where sales are
to be, or have been made. II a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this
notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate
federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.

Persons who respond to the collection of information contained in this form are
EC 1972 (5-05
s (5-09) not required to respond untess the form displays a current valid OMB control Lofs
number,



l A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
«  Each promoter of the issuer, if the issuer has been organized within the past five years;
s Fach beneficial owner having the power 10 vote or dispose, or direct the vote or disposition of, 10% or mere of a class of equity securities of the issuer;
*  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
¢  Each general and managing partner of partnership issuers,

Check Box(es) that Apply: [J Promoter  [J Bencficial Owner  [] Executive Officer  [J Director  [X] General and/or
Managing Partner

Full Name (Last name first, if individual)
Potrero Capital Research, LL.C

Business or Residence Address (Number and Street, City, State, Zip Code)
Two Embarcadero Center, Suite 1340, San Francisco, California 94111

Check Box(es) that Apply: [J Promoter [ Beneficial Owner [ Executive Officer [ Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)
Ripsteen, Jack R.

Business or Residence Address (Number and Street, City, State, Zip Code)
Two Embarcadero Center, Suite 1340, San Francisco, California 94111

Check Box(es) that Apply: [ Promoter  [] Beneficial Owner  [] Executive Officer [ Dircctor [ General and/or
Managing Partner

Full Name (Last name first, if individual}

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [0 Promoter  [] Beneficial Owner  [J Executive Officer  [] Director ] General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address {Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [ Promoter  [J Beneficial Owner [ Executive Officer [ Director T General andfor
Managing Partner

Full Name {Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: ] Promoter [ Beneficial Owner [ Exccutive Officer ] Director  [J General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [J Promoter [ Beneficial Owner [T} Executive Officer  [J Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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r B. INFORMATION ABOUT OFFERING

I. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?...........covovie e
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?........oo.coeereie e e

3. Does the offering permit joint ownership of a SINEIE UNIY ...

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or similar
remuneration for solicitation of purchasers in connection with sales of securitigs in the offering, If a person to be listed is an associated
person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker or dealer. |1 more
than five (5) persons to be listed are associated persons of such a broker or dealer, you may set forth the information for that broker or
dealer only.

Yes No
0 &
$250,000.00
Yes No

& O

Full Name {Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check INAIVIAUAL STAIES) ..ot st ee s ese s e s st s tese s b eas e se et e s bt st ems oot 1o s e eont e abessssasmaseanassetessneenserensen [ All States
O AL O Ak O az AR dca dco acr ODE Opc OFL acGa O HI O
O [JIN Oia ks OKy OLa FIME OMD O MA Omi O MN [ Ms Mo
OMT CINE NV ONH Ow OnNM ONY CNC COND CJoH dox Oor Ora
ORI [sc Oso (N Orx QOur Ovr Ova Owa QOwv Ow Owy [OPr
Full Name {Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code})
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States™ or Check INIVEAUAL SLAIES) .......cvviviiriririisii e s e e b1 eSS RS T Eoe e e Rer T Ron s Ema s e en e Ren s b nrr s [ All States
AL [ AK O az JARrR Oca Oco gacr O DbE Obc OFrL Oca B HI O
O Om Oia Oks OkKy OLra OME OMD OMa Om OMN O Ms O Mo
amT CINE NV ONH Onl CINM Ny On~c OND OcH Ook dor Opra
CIRI Osc Osb Orn OTx Qut avr Ova Owa Owv awl Owy Opr

Full Name (Last name first, if individual)

Business or Residence Address {Number and Street, City, State, Zip Code}

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States™ or check INAIVIAUAE SEAIESY .........vveriiiiii e r st o8 a8 ees s 2 ras e rennrarsreare
O AL [JAK Az O Ar Cca dco gcr [1DE Obc [JFL OcGaAa
OiL Om Oia ks OKy OLa CME OMD OMA OMi O MN
OmT ONE Onv CONH CINJ CINM OnNy [ONC On~D [JoH Ook
ORI Osc Osn O OTx Out Ovr Ova Owa Owv COwi

rroreeennene. L] All States

OHi O
O ms Omo
Oor Oera
Owy grer

Jofg



C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already sold. Enter *0” if
answer is “none” or “zero,” 1 the transaction is an exchange offering, check this box [ and indicate in the columns
below the amounts of the securities offered for exchange and already exchanged,

Type of Security

[ Commen [ Preferred

Convertible Securities (INCIUAINE WRITANISY ... ceoceeeeeree s rs e ree e e rensens e sns s ems et et sns e s cmsensees
P IE TSI DI ETESES . et eee ettt ettt e re e b s G 44838 e e AL LB LS HE AR bbb bt 108

Other (Specify Y ettt et hee ottt ees eeas o2 £ e e s en A e E eSS £ nen £t enE e £t 1 £n e et st en et ene e e

TOUBL .o 1ot bttt ettt £ e et e e
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this offering and the
aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the number of persons who have

purchased securities and the aggregate dollar amount of their purchases on the total lines, Enter “0" if answer is
“none” or “zero.”

ACCIEAIEA INVESLOTS ...ttt as ettt b4 s bR 1R 10 1o 1 R o8 ot H AR SR aE s s aE g ar s ER b pe e n R e ron

INON-ACETEAIEA IMVESIOTS ...iviciiricrictieretienssire s e rsre s v sar s s s s are s rer e se s as s soa S e e n o8 ae s HERe 10 s sme 0008 10080520 mseosmssemenns

Total (for filings under Rule 504 0n1¥) ..ottt et s s
Answer also in Appendix, Column 4, if filing under ULOE,
3. [If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities sold by the
issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first sale of securities in this
offering. Classify securities by type listed in Part C - Question 1.

Type of offering

RUIE S5 et bR bR LR R s
REBUIALION A ... ...oocrer et nrebs st seseet b ettt cras e s e o o e R e e 141 s s e s e e

RUUIE S04 oottt et st e b e vt s ae et s s e et st as o 42 a ot e S et eoe R £ oA be et an s bt 42 b e AR bt e et et besaba st

4. a. Fumish a staterment of all expenses in connection with the issuance and distributton of the securities in this offering.
Exclude amounts relating solely to organization expenses of the issucer. The information may be given as subject to
future contingencies. 1f the amount of an expenditure is not known, furnish an estimate and check the box to the left of
the estimate.

TrANSTEr ABEIIS FEES ..ottt e b A e et bbb et s
Printing and ENELAVING COSES ...ooureceirearerrerier oot setssesee et oo oo e btk sah 4284284084ttt et et s s et e
LEBAL FOES.. oot bt bt b s LSRR B R AE A LB bbb b s

Sales Commissions (specify finders’ fees SEPATAtElY). ... e bt e

Other Expenses (identify) Miscellaneous

TOBAL. . eveevetecs et cress et e ees bt esesaesessas s ass e neoas fenas e oo s e 2 e o1 2 2 5a 2 oA £ 4o e nE SRt e S HE 1 2R84 8 A £ et nn St g s et e ns s eranne
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Aggregate
Offering Price

0.00
0.00

$0.00
$250,000.00

Amount Already
Sold

$0.00
$0.00

$0.00
$10,266,092.00

$0.00
$250,000.00 _

$0.00
$10,266.092.00

Number
Investors

1=

Type of
Security

OoO0o000O00an.

Agpgregate
Dollar Amount

of Purchases

$10.516,092.00

0.00

Dollar Amount
Sold

e P i i
o e B @
o e I8 o |

©
(=}
=]

S |5
(= B o ]
o O



r C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C - Question 1 and
total expenses furnished in response to Part C - Question 4.a. This difference is the “adjusted gross proceeds

L0 TR ISBURE.™ ..o eeeoe ettt cane s em e s eas s oh s bbb bbb oS baeb o bbb e b e b m e ans e s e e R AL EA e At e b $10.516,092.00

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for each of the
purposes shown. [ the amount for any purpose is not known, fumish an estimate and check the box to the left of the
estimate, ‘The total of the payments listed must equal the adjusted gross proceeds to the issuer set forth in response to
Part C - Question 4.b above,
Payments to

Officers,
Directors, & Payments 1o
Affiliates Others
SAMAMES BNA FEES ... evor e verssseeserarsareseeneserenes e ems s ensss s seressessmsesssssnsssssneresseeresernesaesss st eee ] $0,00 ¥ [0 so.00
PUICHESE OF A €SLALE ... oeeeeeeeecvcrsviessesresressossssarssseesscoses e seseesrme s omes s seen s or s seraesb s entes e ssane s cenesee O so.00 O $o0.00
Purchase, rental or leasing and installation of machinery and equipment ..., ] 30.00 O $0.00
Construction or leasing of plant buildings and f2EIlIHES ..o O 3$0.00 O s000
Acquisition of other business (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
ISSUCT PUISLLAIE 10 B ITIEERET) 1vvvoervveveroeeeesssrescsssan ssssseasssse s essss e s st Rt et ] $0.00 $0.00
REPAYMENL OF INDEBIEANESS ..vv.vvveeeeeeeemesoeme e reeae et cesee s reesececms s seas e st s sess e s bt st [0 go.00 O $0.00
WOTKING CAPIAL ... s st see st sms s ssnsssssssssassssssssssssssssessssossmnresseesssssceccecees ) $0.00 O $0.00
Other (specify): Investment in public equity securities
O s0.00 B $10516,092.00
COMIMI TOWIS ..ot e e eee s ee e e ees e saes et resssnnenrenronssnrmsansasronssere s ) $0.00 B4 $10.516.002.00
Total Payments Listed {column totals added) ..........coiiiiiirininnii e bd $10,516,092.00
D. FEDERAL SIGNATURE l

The issuer has duly caused this notice to be signed by the undersigned duly authorized persor.. If this notice is filed under Rule 505, the fellowing signature constitutes
an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information furnished by the issuer 10
any non-accredited investor pursuant to paragraph (b)(2) of Rule 502,

Issuer (Print or Type) Signature Date

Potrero Capital Research Partners L.P.

Name of Signer (Print or Type) Title of Signer (Print or Type}
Jack R. Ripsteen Managing Member of Potrero Capital Research, LLC, General Partner
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C, 1001.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C - Question | and
total expenses furnished in response to Part C - Question 4.a, This difference is the “adjusted gross proceeds

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for each of the

purposcs shown. If the amount for any purpose is not known, furnish an estimate and check the box to the lefi of the

estimate. The total of the payments tisted must equal the adjusted gross proceeds to the issuer set forth in response to

Part C - Question 4.b above.

Payments to
! Officers,
Directors, & Payments to
Alfiliates Others
SALANES AN FEES ... ee e ee et rens et ses s reeeesnes e e reres e ] 30,00 " [0 so0.00
PUFCHASE OF TEAI ESTAIE ...v.vvevveeesesesseserevee et eeeseeseeeeesmeesseesesoesenesesosssesesaseessesemssassesesssasesseseeseme s seeeeeraneeesmrneon [ $0.00 O so0.00
Purchase, rental or leasing and installation of machinery and eqUIPMENT ............oo..cccvvvcvconiinaerinrsnesnes O s0.00 O $0.00
Construction or leasing of plant buildings and fACIIHES .............coivveerrrververmecence oo L] $0.00 O $o0.00
Acquisition of other business (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
ISSUET PUFSUATIE LO & IMIETZET) ... oeu e eteeurieneseassstntsciessetsetaceent et sessseesemscssers s emesebee e et e bnt e et et s bent s ot rn O $0.00 0 $0.00
Repayment OF INAEBIEANESS ...c..c.ocovoi ittt bt e et et e e et [ $0.00 O $0.00
WOTKINZ CAPILAL ... it esssessise bbbt b as b bst 4SS bS8t 3 bbb ] $0.00 0.00
Other (specify): Investment in public equity securities
0O so.00 X $10.516,092.00
COIIINII TOLAIS ... eeeer e ee et et ee e eeeeeeemo e eet e emee e eeemaesne et sassob e aemss e ase et smse et emeasseotetamsassbesssnantesbimsaesarsesan [J $0.00 K $10,516,092.00
Total Payments Listed {(column totals added).............coooviiiiiiie et B $10,516,092.00
D. FEDERAL SIGNATURE |

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is fited under Rule 505, the following signature constitutes
an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information furnished by the issuer to

any non-accredited investor pursuant 1o paragraph (b)(2) of Rule 502. /
Issuer (Print or Type) Signature Date 6
Potrero Capital Research Partners L.P. q( é»? 0
" % —
Name of Signer (Print or Type) Title of SignerdPrint or Type)
Jack R. Ripsteen Managing Mémber of Potrero Capitnl Research, LLC, General Partner
[4
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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E. STATE SIGNATURE

Yes No

. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification provisions O x|
OF SUCI TUIEY <.t st b ettt ea et e et b s b e s s et er e e s bo b erae4e mem s e mee e et sre e R mr et mn s oeemn s et smenebehits

See Appendix, Column 5, for state response.

(o8]

. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a notice on Form D
{17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request. information furnished by the issuer to
offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform Limited
Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability of this
exemption has the burden of establishing that these conditions have been satisficd.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the
undersigned duly authorized person.

yd

Issuer (Print or Type) Signatur, Date

Potrero Capital Research Partners L.P. ?/25/0{
e

Name of Signer (Print or Type) Title gt Signer (Print or Type)
Jack R. Ripsteen aging Member of Potrero Capital Research, LLC., General Partner
Instruction:

Print the name and title of signing representative under his signature for the state portion of this form. One copy of every notice on Form D must
be manually typed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.

6of8



APPENDIX

2

Intend to sell 1o
non-accredited
investors in State
(Part B-ltem 1)

3
Type of security
and aggregate
offering price
offered in state
(Part C-lTtem 1)

Type of investor and
amount purchased in State
(Part C — [tem 2)

5
Disqualification under
State ULOE (if yes,
attach explanation of
waiver granted)
{Pan E - ltem 1)

State

Yes No

Limited Partnership
Interests

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

AL

AK

AZ

AR

CA

$8,696,025

33

$8,696,02
5

co

$250,000

$250,000

CT

DE

DC

FL

X

$250,000

$250,000

GA

HI

1D

IN

[A

KS

KY

LA

ME

MD

MA

§270,066

$270,066

Mt

MN

MS

$250,000

$250,000

MO
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APPENDIX

2

Intend to sell to
non-accredited
investors in State
(Part B-ltem 1}

3
Type of sccurity
and aggregate
offering price
offered in state
(Part C~ltem 1)

Type of investor and
amount purchased in State
{Part C - ltem 2)

5
Disqualification under
State ULOE (if ves,
attach explanation of
waiver granted)
(Part E - Item 1)

State

Yes No

Limited Partnership
Interests

Number of
Accredited
Investors

Number of
Non-Accredited

Amount Investors

Amount

Yes No

MT

NE

NV

NH

NJ

$250,000

$250,000 0

NM

NY

$300,000

$300,000 0

NC

ND

OH

$250,000

$250,000 0

OK

OR

PA

Rl

8C

SD

TN

TX

ur

VT

YA

WA

wy

Wi

wy

PR
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